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- River Corridor Closure Contract : Section J
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ATTACHMENT J-7 SPECIAL FINANCIAL INSTITUTION ACCOUNT AGREEMENT

Special Financial institution Account Agreement for use
with the Payments Cleared Financing Arrangement

Agreement entered into this 14th day of July, 2005, between the United States of America (hereinafter
called the "Government”) represented herein by the Depariment of Energy (hereinafter called the
“DOE"), and Washington Closure Hanford LLC (hereinafter called the “Contractor”), a company formed
and existing under the faws of Delaware, and U.8, Bank (hereinafter called the “Bank”), a banking
corparation existing under the laws of the State of Washington, located in Richland, Washington.

Recitals

(1) On March 23, 2005, DOE notified Contractor that it was awarded Contract No. DE-AC06-
05RL14655. After a subsequent DOE-directed suspension of performance, DOE notified
Contractor, on June 1, 2005, that the suspension was lifted and Contract transition effort were to
re-commence, beginning June 6, 2005, On the date of March 23, 2005, DOE and the Contractor
entered into Contract(s) No. DE-AC06-05RL 14655, or a supplemental agreement thereto,
providing for the transfer of funds on a payments-cleared basis.

(2) DOE requires that amounts advanced to the Contractor thereunder be deposited in a special
demand deposit account at a financial institution covered by Department of Treasury-approved
Government deposit insurance organizations that are identified in | TFM 6-9000. These special
demand deposits must be kept separate from the Contractor's general or other funds; and the
parties are agreeable to so depositing sald amounts with the Bank.

(3) The "Special Demand Deposit Account” shall be designated “ Washington Closure
Hanford LIC Account.”

Covenants
in consideration of the foregoing, and for other good and valuable considerations, it is agreed that:

(1) The Government shali have a title to the credit balance in said accounts to secure the repayment
of all funds transferred to Contractor, and said title shall be superior to any lien, title, or claim of the
Bank with respect to such account. ,

(2) The Bank shall be bound by the provislons of sald contract(s) between DOE and the Contractor
relating to the transfer of funds into and withdrawa! of funds from the above special demand
deposit account, which are hereby incorporated into this Agreement by reference, but the Bank
shall not be responsible for the application of funds withdrawn from said accounts. After receipt by
the Bank of directions from the Contracting Officer, or from the duly authorized representative of
the Contracting Officer, the Bank shali act thereon and shall be under no liability to any party
hereto for any action taken in accordance with the said written directions. Any written directions
received by the Bank from the Government upon DOE stationery and purporting to be signed by,
or signed at the written direction of, the Government may, insofar as the right, duties, and liabilities
of the Bank are considered as having been properly issued and filed with the Bank by DOE.

(3) DOE, or its authorized representatives, shall have access to the books and records maintained by
the Bank with respect to such speclal demand deposit account at all reasonable times and for all
reasonable purposes, including, but without limitation to, the inspection or copying of such books
and records and any or all memoranda, checks, payment requests, correspondence, or documents
pertaining thereto. Such financial records shall be preserved by the Bank for g perlod of six (6)
years after the final payment under the Contract.
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{4) Inthe event of the service of any writ of attachment, levy of execution, or commencement of
garnishment proceedings with respect to the special demand deposit account, the Bank shall
promptly notify DOE.

(5) DOE shall authorize funds that shall remain available to the extent that obligations have been
incurred in good faith thereunder by the Contractor to the Bank for the benefit of the special
gemand deposit account. The Bank agrees to honor upon presentation for payment all payments
issued by the Contractor and to restrict all withdrawals against the funds authorized to an amount
sufficient to maintain the average daily balance in the special demand deposit account in a net -
positive and as close to zero as administratively possible.

The Bank agrees to service the account in this manner based on the requirements and specifications
contained in DOE solicitation DE-RPC6-95RL13170, dated April 12, 1995, in consideration of placement
by DOE of a noninterest-bearing time deposit with the Bank in an amount as shown in DOE’s quarterly
adjustment to the noninterest-bearing time deposit account. The Bank agrees that per-item costs,
detailed in its bid dated June 12, 1995, will remain constant during the term of this Contract.

(6) The Bank shall post collateral, acceptable under Department of Treasury Circular No. 176, with the
Federal Reserve Bank in an amount equal to the net balances in all of the accounts included in this
Agreement, less the Department of Treasury-approved deposit Insurance.

(7} This Agreement, with all its prowsaon and covenants, shall be in effect for a term of ten years and
“six months, beginning on the 14" day of July, 2005, and ending on the 31 day of December,
2015.

{8) DOE, the Contractor, or the Bank, may terminate this Agreement at any time within the agreement
period upon submitting written notification to the other parties 90 (ninety) days prior to the desired
termination date. The specific provisions for operating the account during this 90 (ninety) day
period are contained in covenant 11.

{9} DOE or the Contractor may terminate this Agreement at any time upon 30 days' written notice to
the Bank if DOE or the Contractor, or both parties, find that the Bank has failed to substantially
perform its obligations under this Agreement of that the Bank is performing its obligations in a
manner which precludes administering the program in an effective and efficient manner or that
precludes the effective utilization of the Government's cash resources.

(10) Notwithstanding the provision of Covenants 8 and 9, in the event the Agreement, referenced in
Recital (a), between the DOE and the Contractor is not renewed or Is terminated, this Agreement
between DOE, the Contractor and the Bank shall be terminated automatically upon the delivery of

written notice to the Bank.

{(11) In the event of termination, the Bank agrees to retain the Contractor’s special demand deposit
account for an additional 90-day period o clear outstanding payment items (for compensation by
noninterest-bearing time deposit oniy.)

Within 7 days of the expiration of the Agreement term, an analysis of the special demand deposit
account shall be made by DOE to determine whether an insufficient or excessive balance was
maintained in the time deposit account to compensate the Bank for services rendered up to the
expiration date.

{a) [If the analysis indicates that the Bank has been insufficiently compensated for services
rendered up to the expiration of the Agreement, the Contractor shall:

(i  Maintain on deposit, during this 90-day period, sufficient Federal funds to reimburse
the Bank for prior cumulative loss of earnings, and
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(i)  Maintain on deposit in the time deposit account sufficient Federal funds to compensate
the Bank for services rendered.

(b) If the analysis indicates that the Bank has been overcompensated for services rendered up
to the expiration of the Agreement DOE shali close out the time deposit account and secure
from the Bank a payment in an amount equal to the cumulative excess compensation less
compensation for estimated services to be rendered during the 90-day period.

(c} If cumulative excess compensation is not sufficient to compensate the Bank for services
rendered during the 90-day period, adjustments shall be made to the time deposit account to
compensate the Bank for the difference between the cost of services rendered during the 90-
day period and the cumulative excess compensation.

This Agreement shall continue in effact for the 90-day additional period, with exception of the following:
(1) Term Agreement (Covenant 7); and
(2) Termination of Agreement {(Covenants 8 and 9)

All terms and conditions of the aforesaid bid submitted by the Bank that are not inconsistéent with this
90-day additional term shall remain in effect for this peried.

The Bank has submitted the forms entitted "Technical Representations and Certifications,” “Schedule of
Financial institution Processing Charges,” and "Calculation of Time Account Balance Required.” These
forms have been accepted by the Contractor and the Government and are incorporated herein with the

document entitled “Financial Institution’s Information on Payments Cleared Financing Arrangement” as

an integral part of this Agreement.

Any direction received by the Bank from DOE which alters any portion of the terms and conditions of
this agreement, including the amount of the time deposit agreed to herein, shall not be valid unless
signed by the Contracting Officer.

In witness whereof the parties hereto have caused this Agreement to be executed as of the day and
year first above written.

)4 ol 65 by _ flere Sedgw ick

Date Signed (1§ed Name of Coyctmg Officer)

Tdur 02 PMCK

(Signature of Contracting Officer)

WITNESS
(Typed Name of Witness) (Typed Name of Contractor)
: By' |
(Signature of Witness) {Typed Name of Contractor's Representative)

Note: In the case of a corporation,
A witness ls not required. Type or
Print names under all signatures
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(Signature of Contractor's Representative)

Directsr Project Secvices /c,Fo
(Tile) = ’

3070 Georqe bashputor Yoy, Richlandt Wa 99359
(Address) Y / ”

7/]4[05'
{Date Signed)

(LS. Baml

(Name of Witness) {Name of Financial Institution)

Gl Heinsglman | VP

{Typed Name of Financial Institution Representative)

(Signature of Witness) gj . H_

(Signature of Bank Representative)

Note: In the case of a corporation, V. P . N

A witness is not required. Type or 108 M dodint - ﬂ“"@ st

Print names under all signatures. (Title) : ] ‘

Lo 4% &M (e ,-ﬂ,om LA
7 ]

(Address)

EY RN

(Date Signed) !
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NOTE

The contractor, if a corporation, shall cause the following Certificate to be executed under its corporate
seal, provided that the same officer shall not execute both the Agreement and the Certificate.

CERTIFICATE

i, Robert B. McPherson, certify that | am the Secretary of the company named as Contractor herein: that
William Shingler, who signed this Agreament on behalf of the Contractor, was then Vice President, Chief
Financial Officer and Treasurer of said company; and that said Agreement was duly signed for and in
behalf of said company by authority of its governing body and is within the scope of its company
powers,

(oot 2

(Signature)

(Car pnrate Qeaﬂ :

NOTE

Financial institution (Bank), if a corporation, shall cause the following Certificate to be executed under
its corporate seal, provided that the same officer shall not execute both the Agreement and the
Certificate.

CERTIFICATE
i, certlfy that | am the of the corporation named
as Financial Instifution ( or Bank) herem that . Who signed this
Agreement on behalf of the Financial institution ( or Bank), was then of

said corporation; and that said Agreement was duly signed for and in behalf of said corporatlon by
authority of its governing body and is within the scope of its corporate powers.

{Corporate Seal) (Signature) /OU W Vi o Vi
(1S Bt Bl
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AMENDED AND RESTATED
BYLAWS
OF
U.S. BANK NATIONAL ASSOCIATION

ARTICLE 1.
MEETINGS OF SHAREHOLDERS

Section 1. Annual Meeting

The annual meeting of shareholders shall be held at the main banking house of the
Association or other convenient place duly authorized by the Board of Directors (the “Board”) at
11:00 a.m. on the second Tuesday in March of each year, or such other date or time which the
Board may designate at any Board meeting held prior to the required date for sending notice of
the annual meeting to the shareholders. Notice of such meeting shall be mailed to shareholders
not less than ten (10) or more than sixty (60) days prior to the meeting date.

Section 2. Special Meetings

Special meetings of shareholders may be called and held at such times and upon such
notice as is specified in the Articles of Association.

Section 3. Quorum

A majority of the outstanding capital stock represented in person or by proxy shall
constitute a quorum of any meeting of the shareholders, unless otherwise provided by law, but
less than a quorum may adjourn any meeting, from time to time, and the meeting may be heid as
adjourned without further notice.

Section 4. Inspectors

‘The Board of Directors may, and in the event of its failure so to do, the Chairman of the
Board may appoint Inspectors of Election who shall determine the presence of quorum, the
validity of proxies, and the resuits of all elections and all other matters voted upon by
shareholders at all annual and special meetings of shareholders.

Section 5. Voting

In deciding on questions at meetings of shareholders, except in the election of directors,
each shareholder shall be entitled to one vote for each share of stock held. A majority of votes
cast shall decide each matter submitted to the shareholders, except where by law a larger vote is
required. In all elections of directors, each shareholder shall have the right to vote the number of
shares owned by him for as many persons as there are directors to be elected, or to cumulate such
shares and give one candidate as many votes as the number of directors multiplied by the number
of his shares equal, or to distribute them on the same principle among as many candidates as he

shall think fit.

Page1of 6
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Section 6. Waiver and Consent

The shareholders may act without notice or a meeting by a unanimous written consent by
all shareholders.

ARTICLE I1.
BOARD OF DIRECTORS

Section . Term of Office

The directors of this Association shall hold office for one year and until their successors
are duly elected and qualified.

Section 2. Number

As provided in the Articles of Association, the Board of this Association shall consist of
not less than five nor more than twenty-five members. At any meeting of the shareholders held
for the purpose of electing directors, or changing the number thereof, the number of directors
may be determined by a majority of the votes cast by the shareholders in person or by proxy.
Any vacancy occurring in the Board shall be filled by the remaining directors. Between
meetings of the shareholders held for the purpose of electing directors, the Board by a majority
vote of the full Board may increase the size of the Board by not more than four directors in any
one but not to more than a total of twenty-five directors, and fill any vacancy so created in the
Board. All directors shall hold office until their successors are elected and qualified.

Section 3. Regular Meetings

The organizational meeting of the Board of Directors shall be held as soon as practicable
following the annual meeting of shareholders at such time and place as the Chairman or
President may designate. Other regular meetings of the Board of Directors shall be held
quarterly at such time and place as may be designated in the notice of the meeting. When any
regular meeting of the Board falls on a holiday, the meeting shall be held on the next banking
business day, unless the Board shall designate some other day.

Section 4. Speciaf Meetings

Special meetings of the Board of Directors may be called by the Chairman of the Board
of the Association, or at the request of three or more Directors. Notice of the time, place and
purposes of such meetings shall be given by letter, by telephone, in person, by facsimile, by
electronic mail or other reasonable manner to every Director.

Section 5. Quorum

A majority of the entire membership of the Board shall constitute a quorum of any
meeting of the Board.

s
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Section 6. Necessary Vote

A majority of those Directors present and voting at any meeting of the Board of Directors
shall decide each matter considered, except where otherwise required by law or the Articles or
Bylaws of this Association.

Section 7. Compensation

Directors, excluding full-time employees of the Bank, shall receive such reasonable
compensation as may be fixed from time to time by the Board of Directors.

Section 8. Election-Age & Retirement-Age Limitation

No perscn shall be elected or re-elected a Director after reaching his or her seventieth
(70™) birthday. Every Director of the Bank shall retire no later than the first month next
following his or her seventieth (70™) blrthday

ARTICLE JIL
OFFICERS

Section 1. Who Shall Constitute

The Officers of the Association shall be a Chairman of the Board, Chief Executive
Officer, a President, a Secretary, and other officers such as Vice Chairman of the Board,
Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents,
Assistant Secretaries, Trust Officers, Assistant Trust Officers, Controller, and Assistant
Controller, as the Board may appoint from time to time. The Board may choose to delegate
authority to elect officers other than the Chairman, Chief Executive Office, President, Secretary,
Vice Chairman and Executive Vice Presidents, to the Chief Executive Officer or President. Any
person may hold two offices. The Chief Executive Officer and the President shall at all times be
members of the Board of Directors.

Section 2. Term of Office

All officers shall be elected for and shall hold office until their respective successors are
elected and qualified or until their earlier death, resignation, retirement, disqualification or
removal from office, subject to the right of the Board of Directors in its sole discretion to

discharge any officer at any time.

Section 3. Chairman of the Board

The Chairman of the Board shall have general executive powers and duties and shall
perform such other duties as may be assigned from time to time by the Board of Directors. He
shall, when present, preside at all meetings of the shareholders and directors and shall be ex
officio a member of all committees of the Board. He shall name all members of the committees

of the Board, subject to the confirmation thereof by the Board.,

Page 3 of 6
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Section 4. Chief Executive Officer

The Chief Executive Officer, who may also be the Chairman or the Président, shall have
general executive powers and duties and shali perform such other duties as may be assigned from

time to time by the Board of Directors.
Section 5. President

The President shall have general executive powers and duties and shall perform such
other duties as may be assigned from time to time by the board of Directors. In addition, if
designated by the Board of Directors, the President shall be the Chief Executive Officer and shall
have all the powers and duties of the Chief Executive Officer, including the same power to name
temporarily a Chief Executive Officer to serve in the absence of the President if there is a
vacancy in the position of the chairman or in the event of the absence or incapacity of the

Chairman.

Section 6, Vice Chairmen of the Board

The Board of Directors shall have the power to elect one or more Vice Chairmen of the
Board of Directors. Any such Vice Chairman of the Board shall participate in the formation of
the policies of the Association and shall have such other duties as may be assigned to him from
time to time by the Chairman of the Board or by the Board of Directors.

Section 7. Other Officers

The Secretary and all other officers appointed by the Board of Directors shall have such duties as
defined by law and as may from time to time be assigned to them by the Chief Executive Officer

or the Board of Directors.

ARTICLE IV.
COMMITTEES

Section 1. Compensation Committee

The duties of the Compensation Committee of the Association shall be carried out by the
Compensation Committee of the financial holding company that is the parent of this Association.

Section 2. Committee on Audit

The duties of the Audit Committee of the Association shall be carried out by the Audit
Committee of the financial holding company that is the parent of this Association.

Section 3. Trust Risk Management Committee

The Board of Directors of this Association shall appoint a Trust Risk Management
Committee to provide oversight of the fiduciary activities of the Association. The Trust Risk
Management Conunittee shall determine policies governing fiduciary activities. The Trust Risk
Management Committee or such sub-committees, officers or others as may be duly designated
by the Trust Risk Management Committee shall oversee the processes refated to fiduciary
activities to assure conformity with fiduciary policies it establishes, including ratifying the

Page 4 of 6
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acceptance and the closing out or relinquishment of all trusts. All actions of the Trust Risk
Committee shall be reported to the Board of Directors.

Section 4. Other Committees

The Board of Directors may appoint, from time to time, other committees for such
purposes and with such powers as the Board may direct,

ARTICLE V.,
MINUTE BOOK

The organization papers of this Association, the Bylaws as revised or amended from time
to time and the proceedings of all regular and special meetings of the shareholders and the
directors shall be recorded in a minute book or books. All reports of committees required to be
made to the Board shall be recorded in a minute book or shall be filed by the recording officer.
The minutes of each meeting of the shareholders and the Board shall be signed by the recording

officer.

ARTICLE VI
CONVEYANCES, CONTRACTS, ETC.

All transfers and conveyances of real estate, mortgages, and transfers, endorsements or
assignments of stock, bonds, notes, debentures or other negotiable instruments, securities or
personal property shali be signed by any elected or appointed officer.

All checks, drafts, certificates of deposit and all funds of the Association held in its own
or in a fiduciary capacity may be paid out by an order, draft or check bearing the manual or
facsimile signature of any elected or appointed officer of the Association.

All mortgage satisfactions, releases, all types of loan agreements, all routine transactional
documents of the Association, and all other instruments not specifically provided for, whether to
be executed in a fiduciary capacity or otherwise, may be signed on behalf of the Association by

any elected or appointed officer thereof.

The Secretary or any Assistant Secretary of the Association or other proper officer may
execute and certify that required action or authority has been given or has taken place by
resolution of the Board under this Bylaw without the necessity of further action by the Board.

ARTICLE VII.
SEAL

The Association shall have no corporate seal.
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ARTICLE VIII.
INDEMNIFICATION OF DIRECTORS,
OFFICERS, AND EMPLOYEES

Section 1. Indemnification

The Association shall indemnify such persons for such liabilities in such manner under
such circumstances and to such extent as permitted by the Delaware General Corporation Law as
now enacted or hereafter amended. The Board of Directors may authorize the purchase and
maintenance of insurance and/or the execution of individual agreements for the purpose of such
indemnification, and the Association shall advance all reasonable costs and expenses (including
attorneys’ fees) incurred in defending any action, suit or proceeding to all persons entitled to
indemnification under this Section 1.

Section 2. Payments

Notwithstanding Section 1, however, (a) any indemnification payments to an institution-
affiliated party, as defined at 12 USC 1813(u), for an administrative proceeding or civil action
initiated by a federal banking agency, shall be reasonable and consistent with the requirements of
12 USC 1828(k) and the associated regulations; and (b) any indemnification payments and
advancement of costs and expenses to an institution-affiliated party, as defined at 12 USC
1813(u), in cases involving an administrative proceeding or civil action not initiated by a federal
banking agency, shall be consistent with safe and sound banking practices.

ARTICLE IX.
AMENDMENTS

These Bylaws, or any of them, may be added to, altered, amended or repealed by the
Board at any regular or special meeting of the Board.

ARTICLE X.
GOVERNING LAW

This Association designates the Delaware General Corporation Law, as amended from
time to time, as the governing law for its corporate governance procedures, to the extent not
inconsistent with Federal banking statutes and regulations.

June 26, 2002
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